ROSS, BANKS, MAY, CRON & CAVIN, P.
Attorneys at Law"

Jim D. Hamilton o-mail; jdhamilton@ry
Sharcholder >
- Also Licensed in Colorado

February 1, 2010
Secretary ' via Overnight Delivery
395 “E” St. SW fon Boend ' AE84
Washington, D.C. 20423 RECCRORTION KD st
Re:  Michael J. Kalmes and Lestic B. Kalmes FEB 8 3 10 7-49 AW
Our File No. 4261-038 —
Dear Sin'Madam:

On behalf of Icon Bank of Texas, N.A., I hereby submit for filing and recording an
exccuted original of a primary document, not previously recorded, entitied Railroad Car
Morigage, Security Agreement, Assignment of i
{“Mortgage™} dated December 10, 2009,

The parties to the Mortgage are:

lcon Bank of Texas, N.A., Mortgagee
7908 N. Sam Houston Parkway W., Suite 100
Houston, Texas 77064

Michael J. Kalmes and Leslie B. Kalmes, as Morigagor
50 Biscayne Dr.
Atlanta, GA 30309

A short summary of the Mostgage is as follows:

Railroad Car Mortigage, Security Agreement, Assignment of Interest in Leases and
FinmeingSmuuMedDmbcw.mwwmlemBnkofTun,N.A..gs
Mortgagee, and Michael J. Kalmes and Leslie B. Kalmes, collectively referred to herein
as Mortgagor, covering the twelve (12) rsilroad cars described in the attached Exhibit
“A"mwwmwwmmymdmm
now, or hereinafter, applicable to all or any portion of the above-described railroad cars.
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The said Mortgage, among other things, acts to grant a security interest by the Mortgagor
in and to the twelve (12) railroad cars described in the attached Exhibit “A” and assignment of
any management agroements and/or any leases of the Railcars now, or hereinafier, applicable to
all or any portion of the above-described railroad cars.

Enclosed is a check in the amount of $41.00 in payment of the filing fee. The file-
stamped copy of the Mortgage should be returned to the undersigned.

Thank you for your assistance and please do not hesitate to contact me should you have
any questions or need additional information.
Very Truly Yours,
ROSS, BANKS, MAY, CRON & CAVIN, P.C.

; Jim D. Hamilton '

For the Firm

JDH/re
Enclosure(s)




MORTGAGOR: Michael J. Kalmes and Lesite B. Kalmes

MORTGAGEE: leon Bank of Texas, N.A.
7908 N. Sam Houston Parkway W., Suite 100
Houston, Texas 77064

DEBTOR: Michael J, Kalmes and Lesile B, Kalmes

50 Biscayne Dr.
Atiants, GA 30309

COLLATERAL: All of Mortgagor's interest (whether ownership or otherwise, and whether
prosently existing or hereafter acquired) in the Twelve (12) Rail Cars, described in the attached
W“A'udqlnu-duww relating thereto.

RAILROAD CAR MORTGAGE, SECURITY AGREEMENT,
+  ASSIGNMENT OF INTEREST IN LEASES AND
FINANCING STATEMENT

e /A A -OF

THIS RAILROAD CAR MORTGAGE, SECURITY AGREEMENT, ASSIGNMENT OF
INTEREST IN LEASES AND FINANCING STATEMENT (“Agreement”) made and enterod into
by and between Icon Bank of Texas, N.A., whose address is 7908 N, Sam Heuston Parkway W.,
Suite 100, Houston, Texas 77064 (whether one or more “Secured Party”™) and Michael J. Kalnes
and Lestie B, Kalmes (whether one or more “Morigager™), whose sddress is 50 Biscayne Dr.,
Afiants, GA 30309, as follows:

1. Indebtedness. The Security Interest (defined below) is berein crested to secure all
obligations and indebtodness to Secured Pazty, direct or indirect, rolsted or unrelated, now existing

or hereaficr arising, of whatsoever kind or character, whensver or however created or incurred of

Michsel J. Kalmes and Leslie B. Kaluses (“Debtor”) including, but not limited to, those provided
for in that certsin note in the ariginal principal smount of $276,000.00 payabis to Ieon Bank of
MNAWWMNMMMWMM

2. Agreement and Collateral, For value reccived, Morigagor bereby grants to Secured
MlMWMMhhMWWﬂIMM

(THIS AUREEMENT INCLUDES THE FROVISIONS ON PAGES 2 - § HERBOF)
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leascs relatng thereto, together with the additional property described 1 paragruph 3F hercof
(“Collatcral”), to-wit:

(i}  Railcars: the Twelve (12) rail cars, all bearng the numbers set forth
in Bxhibit “A" attached hereto and made a pari hereof for all purposes
and management agreements relating thereto;

(if)  The rights of the Mortgagor under cortain lcasc agreements now, or
hereinafter, applicable to all orany portion of the above-described rail
cars, mcluding, but not limited to, those certain lease agreements
(hercin collectively the “Lease Agreements™) described in the Lease
Certificate of even dale herewath, and all amendments to such
agreements;

(ii)  All Accounts, 81l Commercial Tort Clayms, all Chattel Paper{whether
Tangible or Electronic), all General Intangibles, all Instruments and
Proceeds, as thoso terms arce defined in the UCC, and all books and
recoxds relating to or arising out of any of the items described in items
(i) and (ii) above, and all filcs, corcspondence, computer programs,
tapes, discs and related data processing software owned by the
Montgagor in which the Mortgagor bas an interest, and which
contains the information concemning or relating to any of the
foregoing, as they relate to any of the itcms described in subsections
(@) and (ii) above.

“UCC” means Uniforms Commercial Code as in effcct in the State of
Texas, as the same has been or may be amended or revised from ume
to time.

3. Mortgagor’s Warranties, Covenants and Further Agreements.

A.  Title. Exccpt forthe Scrurity Intcrest, Morigagor owns or on acquisition will
own, the Collateral free from any lien, security interest, encumbrance or claim (except lions for
cusrent taxcs not due) and Mortgagor will, at Mortgagor's cost, keep the Collateral frec from any
other licn, security intcrest, cncumbrance or claim, and defend the Security Interest and Mortgagor’s
nights m the Collateral against all claims and demands of all persons at any time claiming the same
or any interest thorein, Mortgagor is the duly registered owner of the Collateral pursuant to a proper
registration under the Revised Interstate Commerce Act, as amended, and Mortgagor qualifics mall
respects as a cilizen of the United States ag defined in said Act. Mortgagor or has the power and
authonty to exccute and deliver this Agreement. The axecution, delivery, and performance of this
Agreement by Mortgagor do not and will not violatc any law or any rule, rcgulation or order of any
governmental authority. This Agreement and any instrument or document which is, or shall be,
included in the Collatcral is, and shall be, genuine and legally enforceable and fres from any sctoff,
counterclaim, or dcfense.

(THIS AGREEMENT INCLUDES THE PROVISIONS ON PAGES 2 - 8 HEREOF.)
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B. Recorded Instruments. No conveyance, financing statcment or other
instrument affecting Mortgagor's title to the Collateral or any part thereof is on file in any public
officc. At Securcd Pasty's request Mortgagor will execute all financing statements and other
mstruments and take all other actions deemed necessary by Secured Party to perfect the Security
Intereat and Mortgagor will pay all costs thereof. A carbon, photographic or other reproduction of
this Agreoment or of any financmg statement covenng the Collatoral shall be sufficient as a
financing stalement and may be filed as a financing statemont. The address of Mortgagor designated
at the beginning of this Agreement is Mortgagor's placo of business if Mortgagor has only onc place
of buamess; Mortgagor's chief exccutive office if Mortgagor has mors than one place of business;
or Mortgagor's residence if Morigagor has no place of busincss.

C.  Assignment. Othcr than in the ordinary course of business, Mortgagor will
not sell, Icaso, rent, charter, or otherwise disposc of all or part of the Collateral. Secured Party may
assign or transfer all or part of its rights m, and obligations, if any, under thc Indebtedness, the
Collatcral and this Agreement.

D. Iasurance. Mortgagor shall be responsible for any loss of or damage to the
Collateral. Mortgagor shall at its own expense insure the Collateral against property damage and
carry insurance agpinst public liability in such amounts and with such insurers as arc acceptable to
Sccurcd Party. Mortgagor shall name Securcd Party or causc Sccured Party to be named as an
additional insured under all policics of liability insurance and as the mortgagee and loss payce under
all policics of casually insurance. Sccured Party is hereby authonzed in its own name and in the
name of Mortgagor (o collcct, adjust, and scttlc any claims under any policics of casualty insurance
and to cndorse any checks, drafis, or instruments in conncction therowith. Sccured Party may apply
anyproceeds from casualty insurance to the Indebtedness in such manner as Securcd Party may elect.
All policies of insurance shall provide for written notico to Securcd Party at least THIRTY (30) days
prior to canccliation. If Mortgagor fails to obtain or maintam any insurance required herounder or
fails to provide evidence of such insurance in fonm and content satisfactory to Secured Party, Sccured
Party, at its option and in addition to its other remedies, may obtain substitutc msurance, or may
obtain insurance that covers only the Secured Party’s interest in the Collatcral. Securcd Party may
add to the Indcbtedness the premium advanced by Secured Party for any such insurance, and may
charge interest on the amount of such premium at the maximum rate permitted by applicablc law.

E.  Maintenance. Mostgagor will maintain and keep the Collateral in good

- condition and repair and will maintain, service, repair, overhaul, and test the Collateral so as to keep
the Collateral in good operating condition in conformity with eny applicable mandatory
manufacturer's operating manual, instructions or sefvice bulleting and the Collateral shall be
maintained 1n good standing at all times under all applicablc federul and state law. Mortgagoragrecs
that the Collatcral will not be maintained, uscd, or opcrated in violation of any policy of insurance
or any law or any rule, regulation, or order of any govemmental authonty having jurisdiction.
Mortgagor will maintain all records, logs, and other materials required by applicable state and federal
law and regulation to be maintained in respect of the Collateral, and Sccured Party or its agents shail
heve the right to inspect the Collateral and examine, audit, and copy all records, logs, and other

(THIS AGREHMENT INCLUDES THE PROVISIONS ON PAGES 2 - 8 HEREOF.)
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matcrial rclating to the Collateral. Mortgagor will not enter into any maintenance interchange or
pooling ermangement affecting the Security Interest in the Collateral, or any part thercof, Atanytime
Mortgagor shall funish reports, data and financial statemonts, including auduts by indcpendent
public accountants, in respect of the Collateral and Mortgagor"s business and financial condition,
as Secured Party may require. Mortgagor will pay promptly when due all taxes and assessments on
the Collateral or for its use and operation and all costs, expenscs and insurance premiums necessary
to preserve, protect, maintain and collect the Collateral, Secured Party may, at its option, discharge
such costs, expenses, and premiums for the repair, maintenance, and prescrvation of the Collatera),
and all sums so expended shall be part of the Indebtedness and shall bear interest at the maximum
rato permitted by apphcable law,

F. Additional Property. The Collatcral includes (1) all products and proceeds
of, accessions to, and substitutions and replacements for, the property described in Paragraph 2 above
and all leases, subleases, rental agreements, charter agrecments, and other agreements relating to the
proporty described in Paragraph 2 above, including, but not limited to, Mortgagor’s right to receive
any and all rents, leasc payments, foes or other amounts nunder such leases, subleases or agreements,
and (ii) all books, logs, records, registrations, schedules, and warranties that relate to the Collateral.
Secured Party shall have the right to set off and apply agamst the Indchtedness or any part thercof
at any time, without notice to Mortgagor, any and all depasits or other sums at any time credited by
or duc from Secured Party to Mortgagor, whether 1n a special account or other account or represented
by a certificatc of deposit (whether or not maturcd), which deposits and other sums shall at all times
constitute additional sccurity for the Indebtedness. Mortgagor will immediately deliverall additional
property to Secured Parly upon reccipt by Mortgsgor, with proper instruments of transfer and
assignment, if posscssion by Securcd Party is ncoossary to perfect Secured Party’s Security Interest
or if otherwise requircd pursuant to this Agreement. The Collateral shall not include, in the case of
consumer goods, any after-acquired property other than accessions and property acquired within
TEN (10) days after Secured Party has given valuc to Mortgagor

G.  Changeof Location. Mortgagor agrees that the Collatoral will normally not
be operated or located outside the FORTY-EIGHT (48) states constituting the continental United
States. Notwithstanding the foregong, the Mortgagor has advisced the Secured Party that, from time
to tume, its ordmary customers may seek to routs elements of the Collateral to Alaska, Canada and
Mexico. The Mortgagor wamants that should any of the Collateral be routed to Mexico, the
obligation of the parly using tho Collateral in Mexico shall imposcupon that party full responsibility
for all wear, tcar and damage which occurs to the Collateral winle located in Mexico.

H. Condition. The Cotlateral is currently m good working order. Mortgagorwill
at all times kecp the Collateral duly registered with the Surface Transportation Board and all other
federal and statc authorities having jurisdiction, and will not allow such registration at any lime to
expire, or to be suspended, revoked, cancelled or terminated.

L Notice of Changes. Mortgagor will immediately notify Sccured Party of any
change occurring in or to the Collateral, of any change in Morigagor’s principal place of business,

(TRIS AGREEMENT INCLUDES THE PROVISIONS ON PAGES 2 - 8 HEREOF.)
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chicf executive office, or residence, or of any change in any fact or circumstance warranted or
represcnted by Mortgagor to Secured Party, or 1f any event of defsult under this Agrecment occurs.

J. Indemalty. Mortgagor hercby agrees to indemnity and hold Secured Party
harmless from and against any and all present and future claims, actions, liabilitics, and damagos
arising in connection with this Agreement, the Indebtedness, or the Collatcral, and all costs and
expenses (including attomeys® fees) incurrcd by Securcd Party in respect thercof.

4. Rights of Secured Party. Mortgagor hereby appaints Secured Party as Mortgagor's
attorney-in-fict to do any act which Mortgagor is obligated by this Agreement to do, to exercise all
rights of Mortgagor in the Collateral, and to do all things deemed necessary by Secured Parly to
perfect the Security Interest and prescrve, collect, enforce and protect the Collateral and any
insurance proceeds thereof, all at Mortgagor’s cost and without any obligation on Securcd Party so
to act, including, but not limited to, transferring title into the name of Secured Party, or its nominee,
or reccipting for, scttling, or otherwise realizing upon the Collateral. Secured Party may, m its
discretion, require Mortgagor to give posscssion or contyo! of the Collateral to Sccured Party; take
control of the Collateral or proceeds theroof and use cash procceds o rcduce any part of the
Indebtedness; require additional Collateral; notify the post office authorities to change the address
for delivery of mail to Mortgagor to an address designated by Secured Party and to receive, open,
and disposc of mail addrossed to Mortgagor; exercise such rights as Mortgagor might exercise
relative to the Collateral, including, without limitation, the leasing, chartenng, renting or other
utilization thereof; give notices to account Mortgagors and other parties liable under the Collateral
to mako payment directly to Secured Party; renew, extend, or othorwise change the terms and
conditions of any of the Collateral orthe Indcbtedness; compromisc, prosecutc, or defend any action,
claim, or proceeding concemning the Collatcral; endorse any checks, draft, documents, or instruments
arising in connection with or pertaining to the Collateral; reject as unsatisfactory any property
hereafier offered by Mortgagor as Collateral; designate, from time to time, a certain percentage of
the Collateral as the loan valuc and require Mortgagor to mamtain the Indcbtedness at orbelow such
figure. Secured Party shall not be ligble for any act or omission on the part of Sccured Party, its
officcrs, agents or cmployees, except willful misconduct. Securcd Party shall not be responsible for
any depreciation in tho value of the Collateral or for preservation of rights against prior parties.
Additionally, and without regard to whether an Event of Defiult then cxists, the Secured Party may,
from time to timc, and at any lime, notify any party who has leased all or any portion of the
Collateral, and dircct them (o make all futurs payments due under any Lease Agroement directly to
the Sccured Party for immediate application to the Indebtedness The foregoing rights and powers
of Securcd Party may bo exerciscd before or afier defauit and shall be in addition to, and not a
limitation upon, any rights and powcrs of Scoured Party given herein or by law, custom, or
otherwise.

5. Events of Defaunit. Debtor and Mortgagor shall be in default hereunder upon the
happening of any of the following eveats or conditions: (a) any defanit in the timely payment or
performance of the Indcbtedness or any part thercof; (b) any fulure or refusal of Debtor or the
Mortgagor (hereinaftcr defined) to perform or obscrve any obligation, covenant, or agreement made
or owed by 1t to Sccured Party; (c) any warranty, represcatation, or statement made or furnizhed to

(THIS AGREEMENT INCLUDES THE PROVISIONS ON PAGLES 2 - 8 HEREOF.)
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such rights, or of any further defisult.

B.  Parties Bound. This Agreement shall be binding upon and inure to the
benefit of the partios hereto and their respective heirs, executors, administrators, legxl
representatives, successors, receivers, trustees and assigns where penmitted by this Agreement. If
this Agreement is signad by more than one Debtor or Obligated Party, each Dobtor or Obligated
Party shall be jointly and severally Hable for all representations, warranties, and agreements
herenndeor, and all provisions hereof regarding the Indebtedness ar the Collateral shall apply to sny
morcnlhudofnycdlofm This Agreement shaill constitute a contiming
agreement applying to all fisture as well as existing transactions, such future transactions being
contemplated by Debtor ar Obligated Party and Secured Party. Hall Indebtodnoss shall at any tims
be paid in full, this Agreement shall nonctheless romain in full force and effect with respect to any
Indebtedness thereafier incurved.

C.  Applicable Law. This Agrocment shall bs governed by and construcd in
socordance with the laws of the State of Texas and the spplicable lsws of the United States of
America snd is pesformable in the county where the principal office of Secured Pusty is located.
Except as otherwize provided herein, all terms used herein which are defined in the Code shall have
the meanings therein stated.

D. Notice. Notics shall be given or sent when mailed postage prepsid to
Debtor*s, Mortgagor's or Obligated Party’s address given sbove or to Debtor's, Mortgagor’s or
Obligated Party’s most recent address as shown by notice of change of address on file with Secured

Party.

* E. Modification. This Agreement shall not be amended in any way excopt by
a written agreement signod by the parties hereto.

F.  Seversbility. The unenforocsbility of any provision of this Agreement shall
not affect the eaforcesbility or validity of any other provision hereof.

G. Counstruction, Ifthereiseny conflict between the provisions hereofand the
provisions of the Indcbtodness, the Iatter shall control. The captions herein sre for convenience of
reference only and not for definition or interpretation.

H. Walver. Debtor, Mortgagor and any other Obligated Party hereby waives
presentment demand, notice of intent to demand, notice of dishonor, protest, notice of sccelerstion,
notice of intent to accelerats, and notice of protest, and all other notices with respect to collection,
oracceleration of maturity, of the Collateral and the Indebtedness.

L Additdonal Terms, All sunexes and schedules attached hereto, if any, aro
hereby made a part hereof.

J. ENTIRE AGREEMENT. THIS AGRBEMENT AND ALL OTHER

{THIS ACREEMENT INCLUDES THE PROVISIONS ON PACES 2 - § HERBOF)
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INSTRUMENTS, DOCUMENTS AND AGREEMENTS EXECUTED AND DELIVERED IN
CONNECTION WITH THIS AGREEMENT EMBODY THEFINAL, ENTIRE AGREEMENT
AMONG THE PARTIES HERETO AND SUPERSEDE ANY AND ALL PRIOR
COMMITMENTS, AGREEMENTS, REFRESENTATIONS AND UNDERSTANDINGS,
WHETHER WRITTEN OR ORAL, RELATING TO THIS AMENDMENT, AND MAY NOT BE
CONTRADICTED OR VARIED BY EVIDENCE OF PRIOR, CONTEMPORANEOUS OR
SUBSEQUENT ORAL AGREEMENTS OR DISCUSSIONS OF THE PARTIES HERETO,
THERE ARE NO ORAL AGREEMENTS AMONG THE PARTIES HERETO. .

K. Counterparts. This Agroament can be in any mumber of counterparts eech
of which shall be deemed an original for purposes of enforcing the same and production of uny
original other than the original to be producod noed not be required.

Mortgagor and Debtor:

STATB OF J’X

§
Onthis ¥ dayof %m.mmmnywmu

Kalmes, who being by me duly swom, suys that his execution of the foregoing instrument was and
in his fres act and deed. .

(THIS AGREEMENT INCLUDES THE PROVISIONS ON PAGES 2 - § HEREOF)
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INSTRUMENTS, DOCUMENTS AND AGREEMENTS EXECUTED AND DELIVERED IN
CONNECTION WITH THIS AGREEMENT EMBODY THE FINAL, ENTIRE AGREEMENT
AMONG THE PARTIES HERETO AND SUPERSEDE ANY AND ALL PRIOR
COMMITMENTS, AGREEMENTS, REPRESENTATIONS AND UNDERSTANDINGS,
WHETHER WRITTEN OR ORAL, RELATING TO THIS AMENDMENT, AND MAY NOT BE
CONTRADICTED OR VARIED BY EVIDENCE OF PRIOR, CONTEMPORANEOUS OR
SUBSEQUENT ORAL AGREEMENTS OR DISCUSSIONS OF THE PARTIES HERETO.
THERE ARE NO ORAL AGREEMENTS AMONG THE PARTIES HERETO.

K.  Counterparts. This Agreement can be in any number of counterparts each
of which shall bc decmed an original for purposes of enforcing the same and production of any
original other than the original to be produced need not be required.

Mortgagor and Debtor:

“- ." /
- a’o “, o
Michsdl 3. Kalmes

KYLE KALMES
Nozary Public, Stave of Teas

STATBOF __. X

My Commussion Sxpues
January 16, 2011

COUNTY OF ﬁ’fr; /18

Onthis 7= _ dayof - iz~ 2008, before me personally appearcd Michael J.
Kalmes, who being by me duly sworn, says that his execution of the foregoing instrument was and
18 his free act and deed

-/"' .,/;‘ - -
- R . -t

~ e .es

/Bpiary Public, the State of Tenes

- -~

-,
bl

d
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STATEOF_TX §

COUNTYOF[imaiS__  §

Onﬁllo_ﬁvd%ﬂu.mumﬂyhﬂhl
mwz:myd.mhlymm that his execution of the foregoing instrument was and

STATE OF TEXAS §
i
COUNTY OF HARRIS §

Onthis_/O¢A dayof_De.c. 2009, beforomepersonallyappesred Mitchell Schulman,
¢to me personafly known, who being by ms duly swom, ssys that he is a Market President of Ieon
Bank of Tezas, N.A., that said instrument was signed on behalf of said Ieon Bank of Texas, N.A.,
by suthority of its board of directors and he acknowledged that execution of the foregoing instrument

ACREEMENT INCLUDEY THE PROVISIONS ON PAGES 2 - § HEREQF) PAGRS

(s
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Lestie B. Kalmes
STATEOF _"_* § : _
, § A rary TLE KALMES
COUNTY OF i1 3. . < § A b o 2ta.c! Texag

nualv lo zcn

Onthmd_g__dayof__&_g.nﬂg__.zow hcﬁoremepmonallyuppenredl.uhen
Kalmes, who being by me duly sworn, says that his cxecul!on of the forcgoing mstmmcnt was and
is his free act and deed. e e L. ~ -

i ./ -~ -
- ’ P
., - - - s

hY

el < ~ A
o ;yptaﬁ‘mtﬂic, the State of Texas -~

s

SECURRD PARTY"
Kcon Bank of Texas, N.A.

Mitchell W Market President — Southwast

STATE OF TEXAS §
§
COUNTY OF HARRIS §

Onthis_/L¢hdayof L3ec. 2009, beforome personallyappeared Mitchell Schulman,
to me personally known, who being by me duly sworn, says that he is a Market President of Icon
Bank of Texas, N.A., that said instrument was signed on behalf of szid Icon Bank of Texas, N.A.,
by sutharity of its board of directors and he acknowledged that exccution of the foregoing instrument
was the frce act and deed of Icon Bank of T N.A,

otary Public, the Statc of Texas

I.onCnmt ,

igd@?‘ Rotwry Pubkc Siste of Ters 4
L% uy Comm. Enp. 11-18.2010

(THIS AGREEMENT INCLUDES THE PROVISIONS ON PAGES 2 - 8 HEREOF )
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LEASE CERTIFICATE

mswﬁﬁmhhbgdeﬁvaedplmhdemNA in comnection with that
certain Railroad Car Mortgage, WQAMMMMothLmuMFMim
Statement dated of even date herewith (the “Railroad Car Morigage™).

Attached hereto is a trus and comrect copy of & listing describing the icases currently in effect
and applicable to the Collateral described in the Railroad Car Mortgage.

m&mmmnmmwywmmm;m,mm
to time and at Lender’s request, an updated lists of leases.

Executedssof this_A) dayof D 2r.. , 2009,

Michael J.

Leslie B. Kalmes
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